OCT @5 zZB@4 3:44 PM FR

TO 14283HB464118273 F'E"E

- FORM PTO-1594 (Modified)
1-31-92

U.S. DEPARTMENT OF COMME

Patent and Trademark ¢

RECORDATION FORM COVER SHEET .
TRADEMARKS ONLY

To the Honorable Commissioner of Patent snd Trademarks: Please record the attachad original documents or copy thereof,

1. Name of conveying party(icg):

Diageo North America, Inc.

2, Name and address of receiving party(ies):

Heaven Hill Distilleries, Inc.
Loretto Road Bardstown

_at reel/frame 002722/0424
attached).

" |- Execution Dute : December 11, 2002
Effective Date: December 11, 2002

Kentucky 40004
. 3. Nature of conveyance;
[ ] Assignment [ ] Meuger [ ] Individual(s) citizenship;
vy [ Security Agrecment [ ] Change of Narne [] 3550‘3""]‘*;0'; hin:
' [X ] Other: Correction: Reg, No. 0794551 P enerd Parmershin
i : [ X ] Corporation-State: Kentucky
Incorrectly recorded assignment. Reg. No. 0794551 dig [ JOther:

not belong to Assignor at the time of merger/recordation
(copies of original documents

If ussignee is not domiciled in the U.8.A., a domestic tepresentative designation ig
attached: [ ] Yes: [ ] No

N/A

(Designations frust be a separate docurnent from Assignment)

‘A Teademark Application No.(s).

4. Application number(s) or tegistration number(s):

B. Trademurk Registration Mo.(s):

0794551

mailed;

‘| Ashley A. Phillips

f Attn: TMSU

i Morgan, Lewis & Bockius LLP

{ 1111 Pennsylvania Avenue N.W.
W‘ashington, D.C. 20004

| Telephone: 202-739.5257
1 Facsimile: 202-739-3001

i

5, Name and address of party to whom correspondence document should be

-4 E-Mail: aphillips@morganlewis.com

6. Total number of applications and registrations involved: B 01 I

7. Towl fee (37 CF.R.$ 3.41) % 40.00

[ 1Cheek enclosed.

[X] Authorized to charge fee and any overpayments/deficiencies to dcposit:hccouﬁf;

§. Deposit account aumber:

13-4520

DO NOT USE THIS SPACE

- 9. Statement and signaturg

i T the best of my knowiedge and belief, the foregoing

infarnation s 1 orrect grd any attached copy IS & true cogy of the origingl docyment.
J

Tatal number of pages including cover sheet, attachments and document: 15

WA2235115120463
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U.S. DEPARTMENT OF COmMM

AR s
2438580

N TRWTY LIS A as TR Srigmar Qucuments or copy thareot,

1. Nama of conveying party(ias):

Joseph E, Seagram & Sons, In

C.
{an Indiana corporation)

2. Name and address of receiving party(ies):

Diageo North America, Inc.
Six Landmark Squarg

3. Naturg of conveyance:
[] Assignment X1 Merger

(] Security Agreement ['1 Change of Name

{1 Other:

Execution Date: December 11, 2002

Effactive Date: December 18, 2002

Starmford, CT 06901

[T individual{s) citizenship:

[1 Aszociation:

{] General Partnership:

[] Limited Fartnarghip:

[X1 Corporation-State: Connecticyt
[] Othet: a Canadian corporation

If assignee is not domiciled in tha |1.8.A,

. @ domestic repregentative
designation is atrachad; [1Yes;[]1No

{Cesignations must be a separate decument from Assignment)

: 4, Application nurmber(s) ar registration number(sg):

A. Trademark Application No.{s):

B. Trademark Registration Ne.(s): 794, 551
m—-—ﬁ.

{ 5. Name and address of party to whom
: correspondence document should be mailad:

Carole R. Kiein
Morgan, Lewis & Bockiug LLP

1111 Pennsylvania Avertue, Nw
Washingten, D.C. 20004

Telephone: 202-739-5517
Facsimile: 202-738-3001
E~Mail:l cklein@morganlewis.com

LS. Total number of applications and registrations invalved: 1

7. Total fee {37 CFR 2.41) Cal

J_x340.00 =5  40.00
__ %X 525,00 =4 0.00
Total $  40.00

[X) Authorized 1o charge overpavments/daficiancies te deposit accbunt. ks

8. Deposit account Aumber:

DA 13-4520

9 Statemant and signature

DO NOT USE THIS SPACE

To the best of my knowledge ang belief. the foregoing inform
of the originat document.

Larole R. Klein

ation s true gned correct and any attached CORY s @ Frue copy

7
. Name of Person Signing =

-~

R KLinm.

Signature

April 28, 2003

Date ‘ :
Total number of pages incluging cover sheet, attachments and document: 10 . I

/ OME Na. 0851.0011 faxp, 4/04)

T

Wﬁﬂmammm 00000176 134520 794551
1 FEz8501 40,00 CH

o
WA 982028, |

TRADEMARK
REEL: 002953 FRAME: 0157

i



= S 3:45 PM FR

. | - State of Tndiana
Office of the Secretary of State

CERTIFICATE OF MERGER |
. of |
DIAGEO NORTH AMERICA, INC.,

L, SUE ANNE GILROY, Secretary of State of Indiana, hereby certify that NonQualified
Certificate of Merger ofthe above Connecticut Non-Qualified Forei gn Corporation has been .
presented to me at my office, accompanied by the fees prescribed by law and that the
documentation presented conforms to law as prescribed by the provisions of the
Miscellaneous.

The following non-surviving entity(s):

JOSEPH E. SEAGRAM & SONS, INC,
a(n) For-Profit Domestic Corporation

merged with and into the surviving entity:
DIAGEO NORTH AMERICA, INC.

NOW, THEREFORE, with this document I certify that sajd transaction wil] beodme effective
Monday, December 16,2002,

In Witness Whereof, T have caused to be
affixed my signature and the seal of'the
State of Indiana, at the City of
Indianapolis, December 12,2002,

SUE ANNE GILROY,
SECRETARY OF STATE

2002121300036 /2002121394422 -
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FILED ARTICLES OF MERGER S I Zis
IND. SECRETARY OF STATE oF <L

JOSEPH E. SEAGRAM & SONS, INC. 14%077-050
‘an Indiana corporation .

'WITH AND INTG

DIAGEO NORTH AMERICA, INC. N [ b
“a Connecticut corporation

‘The undersigned corporations, desiring to effect a merger, set forth the following facts:

ARTICLE I
Surviving Corporation

The name of the corporation surviving:
"Surviving Corporation"), a Connecticut corpor
will not change as a result of the merger,

ARTICLELI
Merging Corporation

he corporation merging into the Surviving . Corporation is Joseph E.
the "Merging Corporation”

The name of ¢

Seagram & Sons, Ine. ( ), an Indiana corporation.

ARTICLE II1
Flan of Merger
Merger of the Merging Co

Tporation into the Surviving
") is attached hereto as "Annex A" and made a part hereof,

The Agreement and Plan of
Corporation (the "Plan of Merger

ARTICLEIV
Effective Time

. The merger shall become- effective at 12:00:01 a.m., Fastern Standard Time, on
December 16, 2002. |

- | - | ' TRADEMARK
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ARTICLE V

Manner of Adoption and Vofe

- JOS .iiiii ”GRﬁmdalSONS,Eﬂ:

By 0
‘ Pﬁn@'L%‘F‘*{ & CHTFE T
Title: < omp o N—— — M
- bk =-"1 E'E'H‘“i— Tllt]e: __:'L)] y‘u{ﬂ_,‘)‘d‘lr"’ . C‘_FG d, vtﬂ '—F'i-*-d-ﬂu
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AGREEMENT AND PLAN
OF MERGER OF
JOSEPH E. SEAGRAM & SONS, INC.

INTO
DIAGEO NORTH AMERICA, INC.

THIS AGREEMENT, dated as of _ Per eméw

America, Inc., a Connecncut corporation (“Diageo” or the * ‘Surviving Corporauon”)'and Joseph

E. Seagram & Sons, Inc » an Indiana corporation (“JESS” and, together with Diégeo, the

“Constituent, Corporations”). ,

WITNESSETH:

WHEREAS, Diageo is a corporation duly oréam'zed and ckiéting u.ndﬁ:r the laws of the

‘State of Connecticut;

WHERFEAS, JESS is a corporation duly organized and exisﬁng under the laws of the
State of Indiana;

WHEREAS, Diageo has an authorized capitalization consisting of 1,000 shares of

common stock, no par value, all of which are issued and outstanding (“Diageo Common Stock”

):
WHEREAS, JESS has an authorized cap:tahzatmn consmtmg of 250,000 shares of

common stock, $1. 00 par value, all of which are issued and outstandmg (“JESS Common

Stock”) ancl 129,151.5 shares of 6% non- -cumnulative preferred shares, of which 120,694 shares

are issued and outstanmng ("JESS Preferred Stock™);

WHEREAS, Diageo owns all of the issued and outstandmg JESS Common Stock and
J'ESS Pre:ferred Stock;

and

71181315_3.00C

TRADEMARK

_£/, 2002, by and among Diageo North.

1@
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' WHEREAS, the Boards of Directdrs of the Constituent Corporations deem it desirable,
upon the terms and subject to the conditiong herein stated, that JRSS be merged with and into
Diageo and that Diageo be the surviving corporation,

NOw, THEREFGRE, it is agreed as follows:
Section 1. Terms
L1 On the Effective Date (hereinafter defined), JESS shall be merged with and into
- Diageo, with Diageo as the surviving corporation (the “Merger™).
1.2 Upon the Effective Date: - '

(a) The then oﬁtstanding shares of Diageo Common Stock shall continue
unchanged as the outstanding share:s of the Surviving Corporation,

() The shares of JESS Common Stock and JESS Preferred Stock that shall be.
issued and outstanding inunediately prior to the Effective Date shall, by virtue of the Merger and
without any further action on the part of the holder thereof, be cancelled and cease to exist.

(c) The Surviving Corporation shall thereupon have and hold a]} of the assets
of and assume al] of the Iiébilities and obligations of JHESS and thereafter possess all of the rights,

pﬁvileges, pPowers and franchises and be subject to all of the restrictions, disabilities and dutieg

of each of the Constituent Corporations, and all property and c'hoses in action belonging to each

of the Cmnstitﬁcnt Corporations shall be vested in the Surviving Coi'poration without further act

or deed, and all debts, liabilities and duties of the respective Constituent Corporations shall
thenceforth attach to the Surviving Corporation (not pursuant to contract but by operation of
‘law), all in the manner and to the fullest extent provided by the Connecticyt Business

Corporation Act and the Indiana Business Corporation Law.

71261315 3000 | . N TRADEMARK B l
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(d) The assets arfd liabilities of JESS shall be taken up or ccntinucd,' as the
case may be, on the books of the Surviving Corporation, and the surplus of thc Constituent
Corporations that was available for the Payment of dividccds or of other distributions to
shareholders immediately prior to the Mcrgcf shall continuc to be available to the Survwmg
Corporation for such payments to the same cxtcnt as before the Merger, except as otherwise
required by law.

(e) - - The employees of TESS shall become the employees of the Survivin g
Ccrpcrat:cn and continue to be enutlcd to the same nghts and bcncfits they enjoyed as
employees of JESS. |

() The directors and officers of the Surviving Corporation shall, oﬁ and after

- the Effective Date, be the directors and officers of the Surviving Ccrpcrcticn until their
‘Tespective successors are duly elected or appointed and qualified in the manner provided i in the
Ccmﬁcatc cf Incorpcratxcn and By-Laws of the Survivin g Ccrpcra_ﬁcn or as otherwise provided
by law. .
Section 2 Effective Date
The Merger shall become effective at 12:00:01 a. m., Eastern Standard Time, og

| December 16, 2002 (such date being herein referred to as the “Effective Date™).

Scctlcn 3. Ccmflcatc of Inccrncratlcn and Bv-Laws- Name

3.1  The Certificate of Incorporation of Diageo in effect on thc Effcctwc Date shall be
thc Certificate of Incorporation of the Survwmg CDI‘pDI'atlDIl to remain unchanged until

amended in accordance with the provisions thereof and of applicable law,

A o e TRADEMARK i
| ' REEL: 002953 FRAME: 0164 .
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3.2 The By-TLaws of Diageo in effect on the Effecti\_re: Date shall be the Jéy—Laws of
thé Surviving Corporation, to remain unchanged uatil amended in accofdance with the
provisions thereof and of applicable law.

3.3 At the Effective Date, the corporate name of the Surviving Corporation shall be
“Diageo North America, Inc.” | |

‘ Section 4, Amendment and Termination; Waiver
: 4.1 Af any time prior to the filing of a centificate of merger with the Secretary of the
State of the State of Connecticut and the articles of merger with the Secretary of State of the
State of Indiana, this Agreement may be amended by the Boards of Directors of Diageo and
JESS to the extent permitted by Connecticut law and Indiana law,

4.2 At any time prior to the filing of the _aforesaid certificate of merger with the
Secretary of the State of the State of Conﬁecticut and the articles cv;f merger with the Secretary of
State of the State of Indiana, this Agreement may be terminated and abandﬂned by the Board of
Directors of either Diageo or JESS, -

4.3 . Diageo, as the sole shareholder of JESS, hereby waives the mailing requirement
with respect to this Agreement set forth in Section 33-818 of the C‘on;iectic‘:ut Busineés

Corporation Act and Section 23-1-40-4 of the Indiana Business Corporation Law,

7L181315_3.00C . | ‘ -2 . TRADEMARK _ .
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- .
WITNESS WI—]EREOF ‘.Dxageo North America, Inc. and T oseph E. Seagram & Sons,

Inc. hav
e each cansed this Agreement to be executed by its duly authorized officer, and attested

by its Assistant Secretary, all as of the date first above written

ATTEST:
DIAGEO NORTH AMERICA, IN C.‘

4/@/ ;EQ

. s

ATTEST: |
JOSEPH E. SEAGRAM & SONS. INC.

Cée & Presirve. T

_.-f . '
Name o T K’_ .
er N :
Title: / @t secrg{ﬁry'_ ‘ | ﬁtjf:) R T

"116134d_3.D0C
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